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XTO  REV  PROD  88  (7-$9)  PAID  UP  (04/17/07)6 

OIL,  GAS  AND  MINERAL  LEASE 


THIS  AGREEMENT  made  this  _4_  day  of  October,  2008,  between  Charles  M.  Lewis  and  Rebecca  Lewis,  husband  and  wife  Lessor 
or sai I  lart  mSSuw  ^S^iy^SSJ^SS  cana'8,  bu'ld.ta"ks  power  stations,  telephone  lines,  employee  houses  and  othVstructures 

Texas  and  amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  Siereto,  and  any !rip%  riShtt 

w,^Jte22£2?KtemiinSted  °.t  '2W  kept  in  force  under  other  Provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of    3  year* 

1  22 1  « soraoyLessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well  or  rawhan  u<J/f  hu  i v£la Aw 
mtS2  T ,n  1,16  ^""fecfcre  of  gasoline  or  other  products,  the  market  value  at  thel mouth  of  thevrefi  of  J»S  such  o^a^d  rasinahe^oaf 

SpSge^^ 

dfSK.MS»S2  °r  hmeS  "H**  exPir*i?n  <*  «»  Priory  B".  a"  such  wellslJeTrt-^ 

2k22P  su5h  J  Hei there  are  TO  operations  on  sard  land,  then  at  or  before  the  expiration  of  said  ninety  daSod  Lessee YhalfSv  or  ffirfVK 

S^^SLSSSSf^  ■"JEB*  herei2KP!?v?ded'  WX  "tender  such  shut-in  roya^Jn  KanWaK  q»3!d  etK'jofntly  to  Tucn 
K'J^^^y t0  eac5 10  acFSds"Se  ^  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  tereunder  rravbe  made 
S  h^^&H^  ^P08**? in,  mail  or  delivered,  to  the  party  entitled  to  receive  payment  or  to  a  deposifory Thank  aSSlSSSbaSw 
SUSSSL&Kfe^Ji**  ffl™^  Uol^^n  shal1  VT^T  Lessee's  right  to  release  as  provided  in  paragraph  5  heieofT  thelvent  of 

andtoV^fh^i^h^^JnS™11^  31  its »option' t0  P0^1  or  u,nitteS  any  tend  covered  by  t"'8  lease  wrth  any  other  land  covered  by  this  lease 
dus  %%  a^  80  as  t0  ^'sh  units  containing  not  more  than  80  surface  ££ 

Kri^fS^h^  un^may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlaraed  as  to 

fl/a^cS  1*/o  ?W  ******* *  Med  to9o^^iAiS5^SnS 

fc^LSfSLHSfi^^™9"  9at'  (?)  Il(3uid  hydrocarbons  (condensate)  which  are  not  iquSs  n  the  subsurface  reservoir  (3)  minerals  produced 

™f.i  e.?if!S^  ■  orj^r  enla  rgement ,  are  permitted  or  required  under  any  govemmenta  rute  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
^SLSf^SS^  *?  y?*^  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilted  any  such  uS  rnayb? eSablKd or 
bS^SSif^JS^SS^  %  "^"S  ft  su<?igovemrnental  order  or  rule.  Lessee  snail  £^SSi^m!iS!SS^^ 
XSS^JSI^S^-MSf^  su?  ^nit  andJ""8  * ^  record  in  the  public  office  in  which  this  tease  is  recorded L  untt  shaFbwome 
^S^SHHStSU SEES1?*  ,nlaid  'nstrum(ent  ?r  instruments  but  if  said  instrument  or  instruments  make  no  such  pm^lhOT  suSuntt 
Smi  SS?£5,  hS??*^  thld?£8Ufn  ,r|strument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  bv  Lessee  si  anv 
£2  aJ?J%l  t"ril- to  time  -^J^J638?  ■IS  J" force- and  writer  before  or  after  operations  or  production i  has  been ertabKshrt  ertheron  saZ 

SXfoEE^^^  to  "ITS31,  r<£yalt&  or  teasehold  interests  in  lands  within  the  unit  which  are  noteffebtK 

2!JJ]ESS  ^  °^atlons  O0"?"^611  9n  any  part  of  such  unitized  land  shall  be  cons  dered,  for  all  purposes,  except  the  payment  of 
S1&  SSSSSi1*!?  .HSfW  Urder  1,118  'ease-  ^ere  Shan  be  allocated  to  the  land  covered  by  this  /ease%KhSf eacfv such  unit  (o7 

miniSk^3.  «£  ,rai?^^Jhe^r"1  lf  10,8  'ease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
SEf  £  1 122^^  a«er. deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  fend  (or  in  each  such 
SH5££fi$  f°«^by  ftf6  Wlth,n  ^  uni*  bears  to  the  totaTnumber  of  surface  acres  in  the  unit,  and  the  production sc Taltocated  shall be 
^S^^SSS^SSiS^SSXX1^  d JSr^'St  overriding  royalty  and  any  other  payrnentsl^pnrfucfcS  fobethe  entvl 
?iTiSor^FU*Clt,zId  mPerate  from  jBie  /and  to  which  allocatedin  fhe  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
^S^fr^JSre;  ^^ral  estate  agrees  that  the  accrual  of  roSe?SuriSan  tol X^SiS^tif 

snuwn  royames  trom  a  well  on  the  unrt  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  oas  The  formation  of  anv ^urJtliere infer 

nmiraoon,  any  snuwn  royalty  which  may  become  payable  under  th is  tease)  between  parties  own  na  nterests  h  and  covered  hu  thi«t  few  9nH 
ESS  S^T9  ,rrterests  In '! nd  nc^  b/  tbislease.  Neither  shall  it  impair  the  rightoflissee  to  SES *« ^  SS&SSS^SiSShsSnS 

iSSSSaSSbSSL "vShiS  SS7S  At  »nWmS^  aKUnif while'  ^erf  are  operations  thereon  for S I  mS ^ntera«Sedffi 
*  ^inJ5?-  u»nit'  At.any  bme  ^''f  trI,s  ,ease  18  ,n  force  Lessee  may  d  ssoh/e  any  unrt  established  hereundterbv  filina  for 
S^S^nK&iSSy^il"8  'ease^recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals^ng^uced  K 
^nStiSX^S-^ 1?  may  amended.-  re-formed,  reduced  orenlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
2!S!2!J52,lS,!SLth0S2f  byKfii,ng  anaPPrcpnate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  ttie 
B??^0"8  of  **"  ParaflraPb  4- a  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain^  force  If 
St 'ease  now  or  hereafter  covers ,  separate  tracte,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result,  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  riant  to 
pool  or  unitize  as  provided  in  this  paragraph  4  wrth  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4  the 


words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  at  to  parties  or  amounts,  from  that  at  to  any  other 

part  of  the  teased  premises. 

5.  Lessen  may  -rt  arty  timo  and  from  tlmo  to  time  execute  and  deliver  to  Lessor  or  We  for  record  ■  relent  or  reteaiae  of  this  tease  as  to  any 

part  or  all  of"  said  land  or  of  any  mineral  or  horizon  thereunder,  and  (hereby  be  relieved  of  at  obligations,  at  to  the  released  acreage  or  interest. 

8.  Whenever  used  in  this  tease  the  word  "operations'*  shall  mean  operations  for  and/or  any  of  the  fosowing:  preparing  the  drilteite  location 
and/or  access  road,  dffing,  testing,  completing,  reworking,  rocompteting,  deepening,  sktetracwng,  plugging  beck  or  repaTringof  a  wet!  in  search 
for  or  in  an  endeavor  to  cttonproduction  crfoil,  gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  OH,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shaH  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wets,  and  of  oil  and  gas  produced  from  said  tend  in  aH 
operations  hereunder,  t  essee  shall  have  the  right  at  any  time  to  remove  afl  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw 
and  remove  casing.  No  well  shall  be  drifted  nearer  than 200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shaB  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  tease  shafT oxtend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  division  in  lite  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  port  thereof,  howsoever  effected, 
shall  increase  the  obligations  or  diminish  the  rights  of  Leasee,  including,  but  rat  limited  to,  the  location  and  drilfing  of  weHs  and  the  moasurement 
of  production.  No*withstandlng  any  other  actual  or  constructive  krwwledge  or  notice  thereof  of  or  to  lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shaB 
be  blrKlku  upon  tf>e  then  rea^  owner  of  this  lease  until  sixty  (60)  days  after  tttere  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duty 
certified  copies  of  the  instruments  which  have  been  property  filed  tor  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shaB  be  neenssary  in  the  opinion  of  such  reocfoowner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  mason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Leasee  rwrwrtoornplied  withal  its  obl^^ 

Lessee  in  writing  setting  out  specifically  in  what  respects  Leasee  has  breached  thk.  contract  l  essee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  with  in  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  I  essor.  The  service  of  said  notice  shaH  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  arty  cause,  and  no  such  action  shaH  be  brought  until  to  lapse  of  si)dy  (60)  days 
after  service  of  such  notice  on  l  essee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  afl  or  any  of  the 
alleged  breaches  shal  be  deemed  an  admission  or  presumption  that  Lessee  has  faded  to  perform  afl  its  obligations  hereunder.  If  this  tease  is 
canceled  for  any  cause,  it  shaB  nevertheless  remain  force  a^ 

to  constitute  a  driWng  or  maximum  afiowabte  unit  under  applicable  upvemnrwintai  regulations,  (but  in  no  event  less  that  fotty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  aquaio  centered  al  the  wull,  or  in  such  shape  as  then  existing  spacing  rutes 
require;  and  (2)  any  pari  of  said  land  induded  in  a  pooled  unit  on  which  thero  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  c>peration8  on  the  acreage  so  retained  and  shafl  not  bo  required  to  move  or  remove  any  existing  eurfoce  facities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  primarily  with  any  mortrjages,  taxes  or  other  Hens,  or  interest  and  other  charges  on  said  tend,  but  Lessor 
agrees  that  Lessee  shal  have  the  right  at  arty  time  to  pay  or  reduce  uarrio  for  Umoi ;  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amour  ils  so  paid  from  royalties  or  other  payments  payable  or  witch  may  become  payable  to  Lessor 
and/or  assigns  under  this  tease.  If  this  lease  covers  a  wan  interest  in  the  oil,  gas,  sulphur,  or  outer  minerals  in  aH  or  any  part  of  said  land  than  tie 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  cover*  less  titan  such  ful  interest,  ehafl  be  p*iid  only  In  the  proportion  which  the  interest 
therein,  if  any.  covered  by  this  tease,  bears  to  the  whole  and  undivided  fee  »wmple  estate  therein  All  royalty  k  ikjrasJ  covered  by  this  tease  (whether 
or  not  owned  by  Lessor)  shaH  be  paid  out  of  the  royalty  herein  provided.  This  lease  shal  be  binding  upon  each  party  who  executes  ft  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

11.  If,  white  this  tease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it »  not  being  ODntinued  in  force  by  reason  of  the  shut-in 
weK  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  sakf  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invuBd)  ur  (2)  any  other  cause,  whetiier  simitar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shaH  be  extended  until  the  first  anntversaiy  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  tease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  litis  Jeiifit!  uwitfs  mid  iritit.i«k,:>  i>,  iy  fir  k»    »i  t  <        ti£thi>>  rf  i  ;:;ia  u»  ^uy  t  k«.i*riii  >.vi-!sf:>'i  i^.i/u  w*  :;h.  ?».;;.( r.u  ,.n, 
land,  other  than  existing  water  welfopftndfo«  air  (>jr^»f*i>^.  ot  il«^  k-ii^.t:  l*tt.  u:<-mvi-'imthuuv^'  usi'i.fit  tjrivfwi.mifuw:jj  ■■:rt,*wi«  w^ih^u'riotiN: 
deemed  the  same  as  the  drifting  of  a  now  welt 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drifted  and  I  .essee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  rturfene  location(a)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restarted  or  not  atiownd  on  miti  land  or  olhei  teases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  oft  of  lands  with  which  said  land  .ire  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  wait  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  lestrictions  or  pooling  provisions  or  restrictions  contained  in  tilts  lease, 
except  as  expressly  stated. 

15.  The  consideration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  its  successors  and  assigns, 
to  extend  the  initial  three  (3)  year  primary  term  for  a  second  two  (2)  yoar  term.  This  option  may  bo  exercised  anytime  during  the  initial 
primary  term  by  delivery  of  payment  of  ait  additional  bonus  of  $10,50000  pot  net  mineral  acn*.  The  bonus  payment  shall  constitute 
notice  to  Lessor  of  exercise  of  the  option  In  the  event  Lessee  elects  to  exeicise  this  option  and  makes  the  bonus  payment  provided  for 
above,  then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (6)  years. 


il :,  thirs  instrument  h  executed  on  the  date  first  above  written. 


LESSOR:  Rebecca  Lewis 


STATE  OF  TEXAS  } 

St.  (ACKNOWLEDGMENT  TOR  INDIVIDUAL) 

COUNTY  OF  TARRANT) 


This  instrument  was  acknowledged  before  me  on  the  j  day  of  October,  2006  by  Charles  M.  Lewis  and  Rebecca  Lewis,  husband 
and  wife. 


Seal: 


